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ALVORD AND ALVORD
ATTORNEYS AT LAW

!050 SEVENTEENTH STREET, N W
SUITE 30:

WASHINGTON, D.C.
20036 .
-

(302) 393-2266

FAX (202) 393-? 156

E-MAIL alvorciaw@aol.com

June 11. 2009

Anne K. Quinlan, Esq.
Acting Secretary
Surface Transportation Board
395 "E" Street, S.W.
Washington, D.C. 20423-0001

JIM-11 TO - 3 4 5 P M

SURFACE TRANSPORTATiON BOARD

Re: TRIP 21st Funding

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11 301 (a) are two (2) copies of a Memorandum of Security Agreement, dated as
of June 1 1 , 2009, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Memorandum of Security
Agreement previously filed with the Board under Recordation Number 27036.

The names and addresses of the parties to the enclosed document are:

Secured Party:

Borrower:

Wilmington Trust Company
Rodney Square North
11 00 North Market Street
Wilmington, Delaware 19890-0001

TRIP Rail Leasing LLC
2525 Stemmons Freeway
Dallas, Texas 75207



Anne K. Quinlan, Esq.
June 11, 2009
Page 2

A description of the railroad equipment covered by the enclosed document
is:

618 railcars:

TILX 024444 - TILX 024468
TILX 034762 - TILX 034795 (not inclusive)
TILX 034862 - TILX 034892 (not inclusive)
TILX 050496 - TILX 050625
TILX 054376 - TILX 054504
TILX 1 00830 - TILX 1 00844
TILX 100870 -TILX 100929
TILX 11 0477 -TILX 11 0496
TILX 11 0527 -TILX 11 0528
TILX 135920 -TILX 135969
TILX 200891 - TILX 200929 (not inclusive)
TILX 210154 -TILX 210164
TILX 263120 - TILX 263161 (not inclusive)
TILX 303664 - TILX 303668
TILX 303689 - TILX 303713
TILX 51 8624 - TILX 51 871 6 (not inclusive)
TILX 538001 -TILX 538050

A short summary of the document to appear in the index is:

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very trul

Robert W. Alvord
RWA/sem
Enclosures



JUN 11*09 - 3 4 5 P M

MEMORANDUM OF SECURITY AGREEMENT $ft[ffeTRANSFORMJfiNflflM

This Memorandum of Security Agreement (this "Memorandum") is executed as of
June 11, 2009, by and between TRIP RAIL LEASING LLC, a Delaware limited liability
company (the "Borrower") and WILMINGTON TRUST COMPANY, a Delaware banking
corporation, as collateral agent and representative for the Protected Parties (as defined in the
Security Agreement, as defined below) (together with any successor agent, the "Collateral
Agent").

The Borrower, the Collateral Agent and Credit Suisse, New York Branch, as agent, have
entered into a Security Agreement dated as of June 27,2007 (as from time to time amended,
modified or supplemented, the "Security Agreement") by which the Borrower has granted a
security interest to the Collateral Agent for the benefit of the Protected Parties (as defined in the
Security Agreement) in all assets of the Borrower, including without limitation, certain railroad
equipment described on and bearing reporting marks and road numbers as provided on Exhibit A
(the "Railcars") and certain leases relating to such Railcars as described on Exhibit B (the
"Leases"), whether now owned or hereafter arising or acquired.

The purpose of this Memorandum is to give record notice of the existence of the security
interest of the Collateral Agent in the Railcars and the Leases, and all terms and conditions of the
Security Agreement are incorporated by reference herein.

This Memorandum is prepared only for the public record and is being recorded with the
Surface Transportation Board pursuant to 49 U.S.C. Section 11301(a) and the Registrai1 General
of Canada pursuant to Section 105 of the Canada Transportation Act.

[signature page to follow]
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[Memorandum of Security Agreement]

IN WITNESS WHEREOF, the undersigned have caused this Memorandum to be
executed by a duly authorized officer as of the day and year first above written.

TRIP RAIL LEASING LLC

By: TRIP Rail Holdings LLC,
its Managing Member

By: Trinity Industries Leasing Company, its
Manager/

Name: Jafircs E. Perry
Title: yice President, 'IfreasjJrer and Asst
Secretajy

CHICAGO/* I £4 US 1.4



[Memorandum of Security Agreement]

WILMINGTON TRUST COMPANY,
as Collateral

By:
Name:
Title:

josal. Parades
'Xsslstanl Vice president

CinrAOO/#l6413Sl 4



[Memorandum of Security Agreement]

ACKNOWLEDGMENT

STATE OF TEXAS )

COUNTY OF DALLAS )

BEFORE ME, a Notary Public of the State and County aforesaid, personally appeared
James E. Perry, who upon oath, acknowledged himself to be Vice President, Treasurer and Asst
Secretary of TRINITY INDUSTRIES LEASING COMPANY, a Delaware coiporation, and that
he as such officer being authorized to do so, executed the foregoing Memorandum of Security
Agreement for the purposes therein contained by signing the name of the Delaware corporation
by himself as such officer of TRINITY INDUSTRIES LEASING COMPANY.

WITNESS my hand and official seal this 11* day of June, 2009.

MY COMMISSION EXPIRES: 6 (jJlttd- ( Notary Public



[Memorandum of Security Agreement]

ACKNOWLEDGMENT

STATE OF

COUNTY F/AW^ ac cLe^

ME, a Notary Public of the State and County aforesaid, personally appeared
_, who upon oath, acknowledged her/himself to be a J9fs^ of

WILMINGTON TRUST COMPANY, a Delaware banking corporation, and that s/he as such
officer being authorized to do so, executed the foregoing Memorandum of Security Agreement
for the purposes therein contained by signing the name of such Delaware banking corporation by
her/himself as such officer of WILMINGTON TRUST COMPANY.

WITNESS my hand and official seal this 11th day of June, 2009.

MY COMMISSION EXPIRES: Notary Public

PATRICK A. KANAH
Notary Public - State of Delaware
My Comm. Expires April 1,2010

CHICAGaW16413S1.4



EXHIBIT A

to Memorandum of Security Agreement

RAILCARS

[sec attached]

EXHIBIT A
Page 1
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TRIP RAIL LEASING LLC
Close 21

[All]

Exhibit A

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
3S
36
37
38
39
40
41
42
43
44
45
46

Asset Mark

T1LX024444
TELX024445
TILX024446
T1LX024447
TILX024448
TILX024449
TILX024450
TILX024451
T1LX024452
T1LX024453
T1LX024454
TILX024455
TILX024456
T1LX024457
TILX024458
TILX024459
TILX024460
TILX02446I
TILX024462
TILX024463
TILX024464
TILX024465
T1LX024466
TILX024467
TILX024468
TILX034762
TILX034764
TILX034765
TILX034766
TILX03476B
TILX034770
FILX034773
TILX034774
TILX034777
TILX034780
TILX034789
TILX034795
TILX034862
TINX034884
TU.X014888
T1LX03489I
TILX034892
T1LX050496
TILX050497
TIJJC050498
TILX050499

Lessee Number

55951
55951
55951
55951
55951
55951
55951
55951
55951
55951
55951
55951
55951
55951
5595]
5595]
55951
55951
55951
5595]
55951
55951
55951
55951
55951
36043
36043
36043
36043
36043
36043
36043
36043
36043
36041
36043
36041
36043
36043
36043
36043
36043
11488
11488
11488
11488

Build Date

April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
Apnl-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
Apiil-09
April-09
April-09
April-09
April-09
April-09
April-09

Car Type

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight

Page I of 14



[All]

TRIP RAIL LEASING LLC
Close 21

Exhibit A

ffi
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92

Asset Mark

TILX050500
TILX05050I
TILX050502
T1LX050503
T1LX050504
T1LX050505
TILX050506
TJLX050507
TILX050508
TILX050509
TILX050510
TILX050511
TILX050512
TILX050513
TILX050514
T1LX050515
TILX050516
TILX050517
TILX050518
TILX050519
TILX050520
TILX050521
TJLX050522
TILX050523
TILX050524
TILX050525
TILX050526
T1LX050527
TILX050528
"1 ILX050529
mX050530
TILX05053I
TILX050532
TILX050513
TILX050S14
T1LX050535
T1LX050536
TILX050537
TUX050538
"riLX050539
TILX050540
TILX050541
TILX050542
TILX050543
TILX050544
TILX050545

Lessee Nun

11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
1 1488
11488
11488
11488
11488
11488
11488
11488
11488

Build Date Car Type

April-09
Apri[-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
Apnl-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
Aprit-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Fi eight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight

Page 2 ot 14



TRIP RAIL LEASING LLC
Close 21

[All]

Exhibit A

112
93
94
95
96
97
98
99
100
101
102
103
104
105
106
107
108
109
110
111
112

11.3
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138

Asset Mark

TILX050546
TILX050547
TILX050548
TILX050549
TELX050550
TILX050551
TILX050552
TILX050553
TILX050554
TILX050555
TILX050556
TILX050557
TILX050558
TILX050559
TILX050560
TILX050561
T1LX050562
TILX050563
T1LX050564
TILX050565
T1LX050566
TILX050567
TILX050568
TILX050569
TILX050570
TI1-X050571
TILX050572
T1LX050573
TILX050574
TILX050575
TILX050576
TILX050577
TILX050578
TILX050579
TILX050580
TILX050581
TILX050582
T1LX050583
TILX050584
T1LX050585
TILX050586
TILX050587
T1LX050588
T1LX050589
mxo5059o
HLX050591

Lessee Number

11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
114X8
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
1 1488
11488
11488
11488
11488
11488
11488
1 1488
11483
11488
11488

Build Date Car Tvne

April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Vi eight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight

Pn£e3ofl4



TRIP RAIL LEASING LLC
Close 21

[All]

Exhibit A

m
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
131
182
183
184

Asset Mark

TILX050592
TILX050593
T1LX050594
T1LX050595
T1LX050596
TILX050597
T1LX050598
TII.X050599
TILX050600
TILX050601
TILX050602
TILX050603
T1LX050604
T1LX050G05
TILX050606
T1LX050607
TILX050608
TILX050609
TILX050610
TILXOS06J1
TILX050612
TILX050613
TILX050614
TILX050615
T1IJC0506I6
TILX050617
TILX050618
T1LX050619
TILX050620
T1LX050621
TILX050622
TILX050623
TILX050624
TILX050625
T1LX054376
T1LX034377
TILX054378
TILX054379
T1LX054380
TILX05438I
Tll,X<)54382
TII.X054383
TILX054384
TILX054385
TII.X054386
TILX054387

Lessee Nun

11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
1 1488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
11488
1240
J240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240

Build Date Car Type

April-09
April-09
April-09
April-09
Apri!-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
Apnl-09
April-09
April-09
April-09
April-09
March-08
March-08
March-08
March-08
March-08
March-08
March-08
March-08
March-08
March-08
Mnrch-08
March-08

Freight
Freight
Freight
Fieight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Fi eight
Freight
Freight
Fi eight
Freight
Freight
Freight
Fieight
Freight
Freight
Freight
Freight
Freight

Page 4 of 14



TRIP RAIL LEASING LLC
Close 21

[Al]

Exhibit A

Ifi
135
186
187
188
189
190
191
192
193
194
195
196
197
198
199
200
201
202
203
204
205
206
207
208
209
210-
21L
212
213
214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230

Asset Mark Lessee Number

TILX054388
TILX054389
T1LX054390
TILX054391
TILX054392
TILX054393
TILX054394
T1LX054395
TILX054396
TILX054397
TILX054398
TILX054399
TILX054400
T1LX054401
TILX054402
TILX054403
T1LX054404
T1LX054405
TILX054406
TILX054407
TILX054408
TILX054409
TILX054410
TILX054411
T]LX054412
THJC054413
TILX054414
TILX054415
T11,X054416
TILX054417
TILX054418
TII,X0544I9
T1LX054420
V1LX054421
TILX054422
T1LX054423
T1LX054424
T1LX054425
TILX054426
TILX054427
TII.X054428
TILX054429
T1LX054430
T1LX054431
TILX054432
T1LX054433

1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240

Build Date

March-OS
Mavch-08
March-08
March-OS
March-OS
March-OS
March-08
March-08
March-08
March-OS
March-08
March-08
March-08
March-08
March-OS
March-08
March-08
March-OS
March-08
March-08
March-08
March-08
March-OS
March-OS
March-OS
March-OS
March-08
March-08
March-OS
March-08
March-08
March-08
March-08
March-08
March-08
March-08
March-OS
March-08
March-08
Mdich-08
March-08
March-08
March-08
March-08
April-08

March-08

Car Type

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight

. Freight
Freight
Frcighl
Freight
Freight
Freight
Ki eight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight

PngeSof H



TRIP RAIL LEASING LLC
Close 21

[All]

Exhibit A

IB

231
232
233
234
235
236
237
238
239
240
241
242
243
244
245
246
247
248
249
250
251
252
253
254
255
25ft
257
258
259
260
261
262
263
264
265
266
267
268
269
270
271
272
273
274
275
276

Asset Mark

TILX054434
TILX054435
TILX054436
T1LX054437
TILX054438
TILX054439
TILX054440
TILX054441
TILX054442
TILX054443
TILX054444
TILX054445
TUX054446
TILX054447
•HLX054448
T1LX054449
TJI-X054450
T1LX054451
TH,X054452
T1LX054453
T1LX054454
T1LX054455
TILX054456
TILX054457
TILX054458
TILX054459
TILX054460
TILX054461
TILX054462
TILX054463
TILX054464
TILX054465
TILX054466
TILX054467
TILX054468
T1LX054469
TILX054470
T1LX054471
T1LX054472
TILX054473
TILX054474
TILX0544V5
TILX054476
TII.X05-J477
TILX054478
T1LX054479

Lessee Number

1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240

Build Date

March-OS
March-OS
March-OS
March-08
March-OS
March-OS
March-OS
March-OS
March-08
March-OS
March-OS
March-OS
March-OS
March-08
April-OS
April-OS
March-OS
March-OS
March-08
March-OS
April-OS

Maich-08
March-08
March-08
March-OS
March-08
March-08
March-08
March-08
March-OS
March-08
March-08
March-08
March-08
March-OS
March-OS
March-08
March-08
March-OS
March-08
March-08
March-08
March-08
March-OS
March-08
March-08

Car Type

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Fi eight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Fi eight
Freight
Freight
Freight
Freight
Freight
Freight
Freight

Page 6 of l 'i



TRIP RAIL LEASING LLC
Close 21

[AH]

Kxliibit A

277
278
279
280
281
282
283
284
285
286
287
288
289
290
291
292
293
294
295
296
297
298
299
300
301
3Q2
303
304
305
306
307
308
309
310
311
312
313
314
315
316
317
318
319
320
3? I
322

Asset Mark

TILX054480
TILX054481
TILX054482
TILX054483
TILX054484
T1LX054485
T1LX054486
TILX054487
TILX054488
TILX054489
T1LX054490
T1LX054491
TILX054492
TILX054493
TILX054494
TILX054495
TILX054496
TILX054497
TILX054498
TILX054499
TILX054500
TILX054501
TILX054502
TILX054503
TILX054504
TILX 100830
T1LX 100831
TILX 100832
TfLX 100833
T1LX 100834
TILX 100835
TJLX100836
TILX 100837
TILX 10083 8
TILX 100839
TILX 100840
TILX 10084 1
TU.X 100842
TH-X100843
TILX 100844
TILX 1 00870
TILX 100871
TILX 100872
HLX 100873
TILX 100874
TILX 100875

Lessee Number

1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
1240
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087

Build Date

March-08
March-OS
March-08
March-08
March-08
March-08
March-OS
March-OS
March-08
March-08
March-08
March-08
March-08
ApriI-08
April-08
ApriI-08
April-OS
April-08
ApriI-08
April-08
April-08
April-OS
April-08
April-08
April-08

Deccmbcr-08
IJecember-08
Deccmber-08
December-08
Deceinber-08
Dccember-08
December-08
Uscember-08
December-08
December-08
December-08
December-08
December-08
December-08
Dcccmber-08
February-09
Fcbruary-09
February-09
February-09
Fcbruary-09
Fcbruary-09

Car Type

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
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TRIP RAIL LEASING LLC
Close 21

[All]

KxhibitA

323
324
325
326
327
328
329
330
331
332
333
334
335
336
337
338
339
340
341
342
343
344
345
146
347
348
349
350
351
352
353
354
355
356
357
358
359
360
361
362
363
364
365
366
367
368

Asset Mark

TILX100876
TILX 100877
TILX100878
TILX 100879
TILX 100880
TILX100881
TILX 100882
TILX 100883
TILX100884
TILX 100885
TILX 100886
TILX 100887
TILX 100888
TILX 100889
TILX 100890
TILX 100891
TILX 100892
TILX 100893
flLX 100894
flLX 100895
TILX 100896
TILX 100897
HLX 100898
TILX 100899
TILX 100900
TILX 1 00901
TILX 100902
TILX 100903
TILX 100904
TILX 100905
TILX 100906
TILX 100907
TILX 100908
TILX 100909
TILX 1009 10
T1LX100911
TILX 1009 12
TILX 1009 13
TILX100914
TILX 1009 15
TILX 1009 16
TILX 1009 17
Tim 009 18
TILX 1009 19
TILX 100920
TILX 100921

Lessee Number

4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087
4087

Build Date

February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
Fcbruary-09
Febi-uary-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09
Febiuary-09
February-09
February-09
February-09
Fcbruary-09
February-09
February-09
February-09
February-09
February-09
February-09
Fcbruary-09
Fcbruary-09
February-(W
February-09
l-'cbruaiy-09
February-09
February-09

Car Type

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank-
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank



TRIP RAIL LEASING LLC
Close 21

[A,j

Exhibit A

B>
369
370
371
372
373
374
375
376
377
378
379
380
381
382
383
384
385
386
387
388
389
390
391
392
393
394
395
396
397
598
199
400
401
402
403
404
405
406
407
408
409
410
411
412
413
414

Asset Mark

TILX1 00922
TILX100923
TILX1 00924
TILX 100925
TILX 100926
TILX100927
TILX100928
TILX 100929
TILX1 10477
TILX110478
TILX1 10479
TILX1 10480
TILX 1 10481
TILX1 10482
TILX1 10483
TILX1 10484
TILX 11 0485
TILX 11 0486
T1LX1 10487
TILX 110488
TILX 11 0489
TILX 110490
TLLX110491
TILX 11 0492
TILX 11 0493
T1LX1 10494
TILX 11 0495
TILX 11 0496
TILX1 10527
TILX 110528
T1LX135920
TILX135921
TJLX135922
TILX135923
TILX1 35924
TILX 135925
TILX 135926
TILX 13597.7
TILX 135928
TILX 135929
TILX 135930
TILX 135931
TILX 135932
TILX 135933
TILX135934
THJ(135935

Lessee Number

4087
4087
4087
4087
4087
4087
4087
4087
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
36044
8368
8368
21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
2L837
21837
21837
21837
21837
21837

Build Dale

February-09
February-09
February-09
February-09
February-09
February-09
February-09
February-09

April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09

January-09
January-09
January-09
January-09
January-09
January-09
January-09
January-09
January-09
January-09

April-09
April-09
April-09

J-'cbruary-OQ
l'ebruaiy-09
l?ebruaiy-09
Feb:-uary-09

March-09
March-09

Fcbruary-09
March-09
March-09
March-09

February-09
March-09

February-09
Fcbruary-09
March-09
March-09

Car Type

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tnnk
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank



TRIP RAIL LEASING LLC
Close 21

[All]

Exhibit A

12

415
416
417
418
419
420
421
422
423
424
425
426
427
428
429
430
431
432
433
434
435
436
437
438
439
440
441
442
443
444
445
446
447
448
449
450
451
452
453
454
455
456
457
458
459
460

Asset Mark

TILX 135936
TILX135937
TILX 135938
TILX 135939
TILX 13 5940
TILX 135941
TILX135942
TJLX 135943
TILX 135944
TILX 135945
TILX135946
TILX 13 5947
T1LX135948
TILX135949
TILX 13 5950
TILX135951
TILX135952
TILX135953
TILX 13 5954
TILX1 35955
TILX 135956
TILX 135957
TILX 135958
TILX 135959
TILX 135960
TILX 135961
TILX 1 35962
TILX 135963
TILX 135964
TILX 135965
TILX135966
TILX 13 5967
TILX 135968
TILX 135969
T1LX200891
T1LX200893
T1LX200895
TILX200896
TILX200903
TILX200905
TILX200906
TIJ.X200907
TILX200910
TILX20091I
TILX2009I2
T1I.X200914

Lessee Number

21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
2L837
21837
21837
21837
21837
21X37
21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
21837
1573
1573
1573
1573
1573
1573
1573
1573
1573
1573
1573
1573

Build Date

March-09
March-09
Marcb-09
March-09

February-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09
March-09

Oclober-07
October-07
October-07

Novembcr-07
October-07
October-07
October-07

November-07
Novembcr-07
Novcmhcr-07

October-07
Novembcr-07

CarTvnc

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
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TRIP RAIL LEASING LLC
Close 21

[All)

Exhibit A

m
461
462
463
464
465
466
467
468
469
470
471
472
473
474
475
476
477
478
479
480
481
482
483
484
485
486
487
488
489
490
491
492
493
494
495
496
497
498
499
500
501
502
503
504
505
506

Asset Mark

TU-X200915
TILX200922
TILX200923
TILX200925
TILX200926
TILX200927
TILX200929
TILX210154
TILX210155
TILX210156
TILX210157
TILX210158
TILX210I59
T1LX210160
T1LX210161
TILX210162
TILX2J0163
TILX210164
TILX263120
TH.X263134
TIJ.X263138
TI1,X263146
T[I,X263149
TILX263150
TILX263151
TILX263152
T1LX263153
T1LX263154
TILX263I55
T1LX263156
TILX263157
TILX263I58
TILX263159
TILX263160
TILX263161
TILX303664
TII.X303665
TILX303666
TILX303667
TILX303668
T1LX303689
TILX303690
TILX303691
TILX303692
T1LX303693
T1T,X303694

Lessee Number

1573
1573
1573
1573
1573
1573
1573
2373
2373
2373
2373
2373
2373
2373
2371
2373
2373
2373
56311
56311
56311
56311
56311
56311
56311
56311
563 11
56311
56311
56311
56311
56311
30952
30952
30952
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050

Build Date

November-07
November-07
Novembcr-07
November-07
Novcmber-07
Novembcr-07
Novcmbcr-07

April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
May-09

January-09
January-09
Jaiuiary-09
January-09
February-09
January-09
Febnmry-09
February-09
February-09
February-09
February-09
Febi uary-09
February-09
January-09

Februaiy-09
Fcbruary-09
l:ebL'uary-09

Apnl-09
Apnl-09
April-09
April-09
April-09
April-Oy
April-09
April-09
April-09
April-09
April-09

Car Type

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
'lank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank

Page 11 ot



[All]

TRIP RAIL LEASING LLC
Close 21

Exhibit A

ID

507
508
509
510
511
512
513
514
515
516
517
518
519
520
521
522
523
524
525
526
527
528
529
530
531
532
531
514
535
536
537
538
539
540
541
542
5̂ 3
544
545
546
547
548
549
550
551
552

Asset Mark

TILX303695
TILX303696
TILX303697
TILX303698
TILX303699
TILX303700
TILX303701
TILX303702
TII.X303703
TILX303704
TILX303705
TILX303706
TILX303707
TILX303708
TILX303709
TILX303710
T1LX303711
TILX303712
T1LX303713
TILX5 18624
TILX518633
'1II.X518634
Til. X5 1 8635
Til ,X5 18636
TII.X518637
TILX5 18639
TILX5 18642
TILX518645
TILX5 18646
TILX5 18648
T1LX5 18649
T1LX5J8650
HLX5 18651
TILX5 18652
T1LX5 18654
Til, X5 18656
T1LX518657
T1LX5 18658
TILX5 18659
TILX5 18661
TILX5 18667
T1LX5 18669
TILX5 18670
HLX5I8675
T1LX5 18677
T1NX518678

Lessee Number

56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
56050
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
M030
54030
54030
54030

Huild Date Car Type

April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
Apri!-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
ApriL-09
April-09
April-09
Apiil-09

Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank
Tank

]?reight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Fi eight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Fi eight
Freight
Freight
Freight
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TRIP RAIL LEASING LLC
Close 21

[All]

Exhibit A

ID

553
554
555
556
557
558
559
560
561
562
563
564
565
566
567
568
569
570
571
572
573
574
575
576
577
578
579
580
581
582
583
8̂4
585
586
587
588
589
590
591
592
593
594
595
596
597
598

Asset Mark

Til ,X5 18680
T1LX5 18681
TILX5 18682
T1LX5 18685
TILX5 18699
TILX5 18703
TILX5 18704
TILX5 18705
T1LX5 18706
TILX5 18707
TILX5 18708
TILX5 18709
TILX518710
TILX518711
TILX5 18712
T1LX518716
TILX538001
TILX538002
TILX538003
TILX538004
TILX538005
TILX538006
T1LX538007
TILX538008
TII.X538009
T1LX538010
TILX53801 1
TILX5380I2
TILX538013
TILX538014
TILX538015
TII.X5380L6
TILX5380I7
TII.XS3KOIK
T1I.X538019
T1LX538020
TILX53802I
TILX538022
TILX538023
TILX538024
TILX538025
TI1.X538026
TILX538027
TILX538028
TILX538029
TILX538030

Lessee Number

54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
54030
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
17.629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629

Build Date

April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
Apr! 1-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09

Car Type

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Fi eight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight

Page 13 of 14



TRIP RAIL LEASING LLC
Close 21

[All]

Exhibit A

599
600
601
602
603
604
605
606
607
608
609
610
611
612
613
614
615
616
617
618

Asset Mark

TIIJC538031
TILX538032
TILX538033
TILX538034
TILX538035
TILX538036
TILX538037
TILX538038
TILX538039
TILX538040
TILX538041
TILX538042
TILX538043
TILX538044
TILX538045
TILX538046
TILX538047
TILX538048
TILX538049
TILX538050

Lessee Number

12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
12629
[2629
12629
12629
12629
12629
L2629
12629
12629
12629

Build Date Car Type

April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
April-09
May-09
May-09
May-09
May-09
May-09

Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
Freight
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EXHIBIT B

to Memorandum of Security Agreement

LEASES

[see attached]
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TRIP RAIL LEASING LLC
Close 21

Exhibit B

Lessee Number Lessee Rider Number

1240 AG PROCESSING INC 14
12629 AMERICAN PLANT FOOD CORP 1
2373 BP AMOCO CHEMICAL CO 5
30952 BRUCE FOODS CORP 3
55951 CAPITOL AGGRIiGATES LTD 2
4087 EIDUPONT DH NEMOURS 23
36044 EQUA-CHLOR LLC 2
36044 EQUA-CHLOR LLC 3
36043 FRAC - TECH SERVICES, LTD 4
56311 HAR1MA USA, INC 1
54030 IMPERIAL SUGAR COMPANY 1
21837 KOCII SULFUR PRODUCTS CO 4
56050 MURPHY ENERGY CORPORATION 1
8368 OLIN CHLOR ALKALI PRODUCTS 13
1573 SOLVAY CHEMICALS INC 2
11488 TUCO INC J1

I'ugc I of l



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the.
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


